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EQUIPMENT LEASE AGREEMENT dated 25 of .....1M2Y 8 D) 75 betwee'z'

L a elawa;e _
BT LEASING /Services In )pura‘xon( Lessor™), and ... Cook Industries, Imce.- - .-

- "pDel v '_ : RECORDATION No. 7f36 Filed & Recorded
. elawvare corpotation (“Lesses™™); i

o o . _4MAY‘.3,01975-2§-_§PM;

S WITNESSETH

PPN .- 3

JNTERSTATE COMMERCE COMMISS{GN FR
WHEREAS, Lessee ées;res Lessor tu acquire the Equipment irom Seller and lease the Equtpment to Lesse° and,

subject to the terms and conditions hersinaltar set forth, Lessor is willing to do so;

NOW, THEREFORE, IT IS AGREED: - R L --»'7

- 1. Exhibit A. The terrn “Exhibit A" shall mean the Additional Terms And Cor\dmons Of E\iupme"xt Lease
Ag(ecment attached heretc as Exhibit A, the terms and conditions of which are hereby incorporated in, and made a pare
of, this Agreement to the same extent as if fuily set forth herein. The terms used in Exhibit A which are defined in
this Agreement shall have the same meanings as are provided therefor herein; the terms used in this Agreement which

. ate defined in Exhibit A shall have the same meanings as are provided therefor in Exhibit A. Each rPference herein to
- “this Agreement” and like words shall include Exhibit A.

2. Acquisition, Delivery and Acceptance of the Equipment. : T s T

(2) ‘Lither: (i) Lessee has heretcfore ordered the Eg mpm\.nt pursuant to one or more Purchase Orders

(m form and substance satistactcry to Lessor), a true, correct and complete copy of each of which has been furaished

to lesscr, and Lessee has L.fl""’rcd or shall forthwith deliver o Lessor, on assignment of its rxgh’s under each such

Purchase Order together with the consent of Seller with rescect thereto (each of which shall be in form and substance

~ satisfactory to Le:ao‘) or (i) Lessor, at the request of Lessce and contemporancously with the execution and delivery of

- this Agreement, has ordered the Equipment pursuant to one or more Puchqse Orders, a copy of each of which has bem
fucnished to Lessee and which Lessee, by its execution and dclivery of this Agreement, approves.

{b) Lessor shzll have '10 obligations under any Purchase Order odner then to pay the purc}*ase price for the

Losag

Equipment cov'"ed thereby in accordance with the provisions of this Agreement; Lessce shall be respoasible for the
performance of all other obligations {other than those of aay Seller) under each Purchase Order. Lessor shall have no
responsibility or iiability to Lessee or any other Person for the adequacy or accuracy of any specifications set forth in any
Purchase Order or for the failure on the part of any Seller to accept any Purchase Order or to make delivery of any
Equipment covered thereby in accordance with the terms thereof.

-(c) Simultanecusly with the acquisition of any Equipment by I.essor Lessee shall au‘ept delivery of -such
Equlpment and shal! execute and deliver to Lessor one or more Acc ept‘.nce Certificates relsting to such Equipment.

(d) Upon the satisfaction of the conditions set forth in this Section and in Section 5: (i) Lessor shail
acquxre the Equipment for 2 purchase price not to exceed Miximum Acquisition Cost; and (ii) upen receivt by Lessor
of Seller's invoice for any Equipment (approved in writing by Lessee), Lessor shall remit to Seller the amount thereof
provided that (x) szch amount, together with any amounts previously paid in respect of the Equipment, does not exceed

Maximum Acquisition Cost and {y) Lessor shall have agreed in writing with the manner in which inv oxces of Sel!er are
to be submitted and paid.

(¢) In the event that Lessee shall fail for any reason to (i) forthwith deliver to Lessor th° assmnm“nt of

« each Purchase Order (including each Selier's consent thereto), if required by this Section, (ii) accept delivery of any

Equipment, (iii) exccute and deliver to Lessor an Acceptance Certificate relating to any Equzpmcnt cr (iv) approve an

. invoice relating to an) Equipment, Lessee shall, on demand by Lessor, forthwith pay Lessor any amounts theretofore paid

or then owing b‘ essor to any Seller or to any other Person in tespect of the Equipment, this Agreement, any Purchase

Order or ot he-m'm, together with 2 handling charge in the amount specified -in Exnibit A. Upon such payment Lessee
shall become (i) Sub"O""tCJ‘ te Lessor's ciaims (if any) agiinst each Seller and (ii) entitled to the Egniwr.fent as-is- .
where-is without rccox tse ang withour cepresentgtions. wasranties or_agreements of any ‘md and. Lessor, ssée shall

“thereupon o"é from thelr ODllC{ath;n‘: heredhder except r3:>l;Lgat::u,ns of Lassee

-under Se&rlo lg‘, herect sh%ll not ke pelease
chivery of any Fquipment to Lessee and the delivery te Lessor of an Acceptance Certificate with
respect thereto shall constitute Lessee's acknowledgment thac: (i) Lessee has fully inspected such Equnpmcm (i1) such
Equipment is in good condition and rcpm, is of the manufacture, design and SDCdflC\'lOI\S sclected by Lessze and is
suttable for Lessee’s purpases; (iii) such Equipment is in full compiiance with this Agreement and Lessee has accepted

_ such Equipment hereunder; and (iv) Lessor has made no representation or warranty of any kind with respect to such
Equipment. ' .

&) Icsscc shall: (i) pay sll costs and expenses of freight,- packing, insurance, handling, sterage, shipment
and delivery of the Equipment to the extent that the same have not been included in nuqu.\mon Cost; and (if) furaish;
at its own cost and expense, such labor, equipment and otier ficilitios and supplics as may be requited to install aad ercct
the Eqmp nent, wlnch inszaliation and erection shail be in azccedance with the spcuuwvons and rcrurrcmcnta of each

Seller.
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3. Representations and W arranties of Lessor.

n = (a) LESSOR MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO
‘THE YITLE OR OWNERSHIP, CONDITION, QUALITY, DURABILITY, SUITABILITY, ADEQUACY,
MERCHANTABILITY, FITNESS FOR USE OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, USE

". OR PERFORMANCE OF ANY EQUIPMENT OR ANY OTHER REPRESENTATION OR WARRANTY OF
AMY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY EQUIPMENT or ctherwise hereunder except
that Lessor represents and warrants that Lessor has the power and authdrity to execute and carry out this Agreement.

(b) Nothing contained in this Section shall be deemed to limit Lessee from availing itself of any repre-
sentations, warranties or agreements of any Seller/Lessee acknowledges and agrees that, except as otherwise specifically
grovided herein, Lessor shall have no responsibility or liability to Lessee or any other Person with respect to any of the
ollowing: (i) any lisbility, loss or damage caused or alleged to be caused directly or indirectly by any. Equipment or
by any inadequacy thercof or deficiency or defect therein or by any other circumstance in connection therewith; (ii) the
use, operation or performance of any Equipment or any risks relating thereto; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or {(iv) the delivery, instailation, erection, testing, program-
wing, adjusting, operation, servicing, maintenance, repair, improvement or replacement of any Equipment.

4. Representations and Warranties of Lessee. In order to induce Lessor to enter into this Agreement and to lease

the Equipment to Lessee, Lessee makes the following representations and warranties which shall survive the execution
and delivery of this Agreement:

: (2) Lessee: (i) is a duly organized and validly existing corporation in good standing under the laws of the
State of its incorporation and has the corporate power and authority to own its property and assets and to transact the
business in which it is engaged; (ii) is duly qualified or licensed as a foreign corporation in good standing in every
jurisdiction (wherein the Equipment will be located) in which che nature of the business in which it is engaged makes .
such qualification or licensing necessary¥#and (iii) has the corporate power and authority to execute, deliver and carry

- out the terms and provisions of this Agreement and ea.;&,aﬁ t og&ér-' tr %dg £ gﬁ %@.%}) Agse -
ments™) delivered Ii>n connection with fhis Agreement. %é’f Hg lgﬁmggéi‘ é%égg é% t ng%h LEERERd:
(b) Neither the execution and delivery of Fis™ greer%%%cn oF Sa{xy of the Other Agreements, nor the con-
summation of the transactions hercin or therein coatemplated, nor compliance with the terms and - provisions hereof or ..
thereof, will contravene any provision of law, statute, rule or regulation to which Lessee is subject or any judgment,
decree, franchise, order or permit applicable to Lessee, or will conflict or will be inconsistent with, or will result in any
breach of, any of the terms, covenants, conditions or provisions of, or constitute a default under, or result in the creation
or imposition of any lien, security interest, charge or encumbrance upon any of the property or asscts of Lessee pursuant
to the terms of, any indenture, mortgage, deed of trust, agreement or other instrument to which Lessee is a party or by
which it is bound or to which it is subject, or violate any provision of the Certificate of Incorporation or By.Laws of

oLl arad
55CC.

(c) This Agreement has been duly authorized, executed and delivered by Lessee and constitutes the legal,
valid and binding obligation of Lessee enforceable in accordance with its terms. Each of the Other Agreements will be,
at the time of the delivery thereof, duly authorized, executed and delivered by Lessee and constitute the legal, valid and
binding obligations of Lessee enforceable in accordance with their respective terms. :

(d) No approval, authorization or consent of any governmental or public body or authority is necessary to
enable Lessee to execute, deliver and carry out the terms and provisions of this Agreement and the Other Agreements
except those which have been duly obtained and certified copies thereof delivered to Lessor.

(e) Any Equipment acquired by Lessor pursuant to the Purchase Order will be free and clear of any claims,

mortgages, pledges, liens, security interests or other charges or encumbrances of any kind in favor of any Person other
than Lessor. ” ‘

 X8xxBitherx € xbessmtix xbexreconi sommen ofi thx xroak propecty xoRoskitetingx thy sEywipmenk Eamtizox o
Mk iscomm mortgrgex Keane sottmx errumbrancexx st g wH thxrrspeck tossuchaatt propectt x v i ek o hsem duly
xgutest aRddel vercd N KessoK K RER RIOPSR( AVGHvEK By satbinaihntax 1 223 K8 X6 HoF oK B0h i et BRI Eof ik X
rxixpragestx : . .
- (g) |Lessee's chief place of business is located in the State specified in Exhibit A.

5. Conditions Precedent to Lessor's Obligations. The obligations of Lessor to acquire the Equipment from Seller
and to lease the Equipment to Lessce are subject, at the time of the entering into by Lessor with Seller of any commitment
to acquire the Equipment and at the time of each delivery of any Equipment to Lessee and at the time of each payment
by Lessor in respect of Acquisition Cost of any Equipment (all except as hereinafter indicated), to the satisfaction of
the following conditions: : :

. (a) At or prior to the earliest of any such timss and thercafter upon the request of Lessor, Lessor shall
have received from counsel for Lessee satisfactory to Lessor, a favorable opinion, addressed to Lessor, to the effect stated
in Subscctions (a) through (e) of Section 4 and covering such other matters incident to the transactions herein
contemplated as Lessor may request.

(b) There shall exist no condition, event or act which would constitute an Event of Default and no condi-

tion, event or act which, with the giving of notice or lapse of time, or both, would constitute such an Event of Default.
) (¢) Al representations and warranties by Lessee contained herein or otherwise made in writing in connection .

herewith shall be true and correct with the same effect as though the representations and warranties had been made on

and as of the date of the entering into of such commitment or the date of such delivery or the date of such payment, as
the case may be. : :

(d) All corporate and legal proceedings and all documents in connection with the transactions contemplated

* I have such right orovided (x) Lessee is not in dgfault under_any term
oraﬂrlcﬁzsi%%%nd%%s t}%ﬁs greement and (y) the amount of Lessee's recovery thereon shall be

limited to the amount of its actual damages,
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t_v}'.th'is Agreement shall be satisfactory in form and substance to Lessor, and Lesscr shall have received all information
2i1 copies of all documents, including records of corporate proceedings, which Lessor may rcasonably have requested in

' connection therewith, such documents where appropriate to be certified by proper corporate or governmental authorities.

~ shail uot

(¢) The applicable law or the applicable rules or regulations of any governmental or public body or authority
- prohibit Lessor from acquiring the Equipment and/or leasing same to Lessee.

(f) " The additional conditions " (if any) set forth in Exhibit A.

6. Lease Term. The term of the Lease of any Equipment shall commence and terminate in the manner provided

‘in Exhibit A; provided, however, (i) the term of the Lease of any Equipment may be earlier terminated in the manner

specified in certain other provisions of this Agreement and (ii) the obligations of Lessee hereunder shall commence as
of the date hereof. : SR : S S

7. Rent; Net Lease. : 4 - S T
(a) Lessce shall pay Lessor rent for the Equipment in the amounts, at the times, in the manner and as

~ otherwise provided in Exhibit A. To the extent legally enforceable, Lessee shall pay Lessor interest at the Premium Rate

oa any installment of rent the payment of which is more than 15 days overdue. A
(b) All payments of rent and other payments to be made by Lessee to Lessor pursuant to this Agreement

_shall be paid to Lessor in lawful money of the United States in New Yori Clearing House funds at the place specified

in or pursuant to Exhibit A. ‘
(c) 7 Lessee’s obligation to make rent payments and to make the other payments pursuant to this Agreement

"shall be absolute and unconditional and shall not be affected by any circumstance whatsoever, including (without limita-
tion) any (i) set off, counterclaim, recoupment, defense or other right which Lessee may have against Lessor, the Seller

or any other Person for any reason whatsoever; (ii) defect in the title, condition, design, operation, or fitness for
use of, or any damage to or loss or destruction of, any Equipment, or any interruption or cessation in the use or possession
thercof by Lessee for any reason whatsoever; or (iii) insolvency, bankruptcy, reorganization or similar proceedings
by or against Lessee. Each payment of rent or other payment made by Lessee hereunder shall be final and Lessee will not
scek to recover all or any part of such payment from Lessor for any reason whatsoever. Lessee heteby waives, to the extent
permitted by applicable law, any and all rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender this Agreement except in accordance with the

-express terms hereof. If for any reason whatsoever this Agreement-shall be terminated in whole or in part by operation

of law or otherwise (except as specifically provided herein), Lessee nonetheless agrees to pay to Lessor an amount equal
to each rent payment at the time such lf:u.yment would have become due and payable in accordance with the terms hereof
had this Agreement not been terminated in whole or in part.

~ (d) The lease of Equipment hereunder is a net lcase and the rent shall be absolutely net to Lessor, and all

costs and expenses and obligations of every kind and nature relating to the Equipment shall be paid by Lessee, except as
otherwise expressly provided herein. : C

- 8. Title of Lessor; Possession and Use of the Equipment; Subletting. Liens, Assignment, etc. Probibited,
(2) Title to the Equipment shall at all times remain 1n Lessor. Lessee, at its own cost and expense, shall
protect and defend the title of Lessor. :

(b} Lessee shall have no rights, interests or property in the Equipment except the use and quiet enjoyment
thercof as Lessee in accordance with the terms and provisions of this Agreement. Unless an Event of Default shall have
occurred and be continuing, Lessce may hold, possess and use the Equipment in the ordinary course of the regulac business
conducted by Lessee. o Co :

(c) The Equipment shall be Iocated at the thipment Location and shall not be removed therefrom without
the prior written consent of Lessor. ‘

(d) Without the prior written consent of Lessor, Lessee shall not (i) sublease, part with possession of,

. or otherwise transfer or dispose of, any Equipment; (ii) contract, create,-incur, assume or suffer to exist any claim, mortgage,

pledge, lien, security interest or other charge or encurabrance of any kind upon or with respect to any Equipment or any
of its rights under this Agreement; or (ii1) sell, assign, transfer or otherwise dispose of any of its rights under this
Agreement.

(e) Upon the request of Lessor at any time, Lessce, at its own cost and expense, shall cause the Equipment
to be legibly marked in a reasonably prominent location with a plate, disk or other marking showing Lessor's ownership
of the Equipment.

(f) Lessee shall comply fully with all statutes, ordinances and regulations relating to the use and operation
of the Equipment and with ail conditions and provisions of any policies of insurance relating to the Equipment and, if
such compliance requires changes or additions to be made on or to any Equipment, such changes -and additions shail be
made by Lessee at its own cost and expense. :

(g) Lessee shall (i) cause the Equipment to be used and operated only by personnel authorized by Lessee
and (ii) use every rcasonable precaution to prevent loss or damage to the Equipment.

9. Improvement and Repuir of the Eauipment. Lessee shall pay all costs, expenscs, fees and charges in connection
with the use, opcration and maintenance of the Lquipment except only those that are included by Lessor in the decter-
mination of Acquisition Cost. Lessce, at its own cost and expense, shall keep the Lquipment in good repair, conditicn
and working orlcr and shal! furnish any and all labor, parts and othe: servicing required for that purpose. Except as
required by Scction 8 (f), Lessee shall not make any material alterations to any Equipment without the prior written

*So long as,Jessee's use and guiet enjoyment of the Equipment is not disturbed by any
act of Lessdy and so g as Lessor has not breached the representations set forth in

.Section 3(a) hereof, %3 %%invviolation of this Agreement,
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- wment which may be lost, stolen, destroyed or-damaged or (ii) payment of the obligations of Lessee bereunder.

.consent of Lessor. All- parts, attachments, accessorics, equipment and repairs at any time made to or placed upon any Equip-
.aeat and all replacements for any Equipment shall immediately become the property of Lessor and shall be decmed to be
".incospdrated in the Equipment and subject to the terms and provisions of this Agreement as if originally leased hercunder.

- 10. Insurance. Lessee shall at all times catry and :maintain on the Equipment, at its own cost and expense, insurance
in such amounts, against such risks (including, without limitation, public liability insurance for bodily injury and property
-gamage), in such form and -with such insurance companies as shall be satisfactory to Lessor from time to time. Lessee
shall pay the premiums therefor and deliver to Lessor the original policies of insurance (or other evidence satisfactory to

..Lessor) of such insurance coverage. The proceeds of -insurance payable as a result of loss of or damage to any Equipment
-:shall be applied, in the sole discretion of Lessor, toward either (i) the replacement, restoration or tepair of the Equip-

U0 G G M e e e St e e eeim L eeem o e e ke e e e e —————

1. Taxes, Indemnification and Ex_peme:.'

- (a) Lessee shali indemnity, protect, save and keep harmless Lessor from and against any and all liabilities,
--obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements of whatsoever kind and
nature¥including (without limitation) legal fees and expenscs, imposed on, incurred by or asserted against Lessor in any
-way relating to or arising out of this Agreement or any of the Other Agreements or the Equipment including (without
Jimitation) the manufacture, purchase, acceptance o rejection under the Purchase Order, ownership, delivery, possession,
use, operation, condition, performance, suitability, durability, quality, adequacy, maintenance, registration, loss, seizure,
- requisition, confiscation, lease, sale, return or other disposition of any Equipment (including, without limitation, latent

- whether i : r ' “s3e€, 4 if aten X '
iaringementy * {ecent £5% BONCHh N e R P B PSS 8 s SRR S PRl
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-+ (b) Lessee shall indemnify, protect,save and keep harmless Lessor from and against any and all license and
:registration fees and all sales, use, personal propesty, stamp oc other taxes, levies, imposts, duties, charges or withholdings
-of any nature (together with any penalties, fines or interest thereon) imposed against Lessor, the payrnent of any moneys

-due Lessor hereunder, Lessee or any Equipment by any fedaral, state or local government or taxing authority upon or
~with respect to any Equipment, or upon the purchase, ownership, delivery, leasing, possession, use, operation, return or

-.-other disposition thereof, ‘or upon the rentals, receipts or earnings arising therefrom, or upon or with respect to this

- Agreement or any of the Other Agreements (excluding, however, federal or New York State taxes on, or measured by,
-the net income of Lessor), unless, and to the extent only, that any such tax, levy, impost, duty, charge or withholding
-is being contested by Lessee in good faith and by appropriate proceedings so long as such proceedings do not involve any
-danger of the sale, forfeiture or loss of any Equipment or any interest therein. In case any report or return is required
-to be made with respect to any obligation of Lessec under this Subsection or arising out of this Subsection, Lessce will
-€ilher make such report or return in such manner as will show the ownership of the Equipment in Lessor and send a
.-£opy. of such report or return to Lessor or will notify Lessor of such requirement and make such report -or return in
z.such manner as shall be satisfactory to Lessor. Lessee shall have no obligation under this Subsection with respect to any
~taxes to the extent that the same have been included by Lessor in the determination of Acquisition Cost.

() The indemnities contained in this Section shall (i) apply equally to any Equipment not yet delivered
<hereunder; and (ii) continue in full force and effect notwithstanding the expiration or other termination of this
:Agreement or any of the Other Agreements. For the purpose of this Section, the term “Lessor’” shall include (i) its
directors, officers and employecs and any agents acting for it or them and (ii) its successors and assigns. In the event
+ that Lessee is required to make any payment under this Section, Lessee shall pay the Person indemnified an amount which,

.- after deduction of all taxes required to be paid by said Person in respect of the receipt thereof under the laws of the
<United States or of any state or of any political subdivision thereof (after giving credit for any savings in respect of any
- -such taxes by reason of deductions, credits .or allowances in respect of the payment of the expense indemnified against
=and of any other such taxes), shall be equal to the amount of such payment. Lessee’s obligations under this Section shall
~be-that of primary obligor irrespective of whether the Person indemnified shall also be indemnified with respect to the

~same or similar matters under any other instrument or agreement by any person and irrespective of any insurance policies
- zwhich may-be’in existence with respect to the same. -

12. Loss of or Damage. to the Equipment. -

(a) No loss of or damage to any Equipment shall impair any obligation of Lessee under this Agreement,
=which shall continue in full force and effect. - _ '

(b) In the event of damage of any kind whatsoever to any Equipment (unless the same is determined by
-Lessor in its sole discretion to be damaged bevond repair), Lessee, at’its own cost and expense, shall place the same in
-good operating order, repair, condition and appearance.

(c) If any Equipment is determined by Lessor in its sole discretion to be lost, stolen, destroyed, seized,
-confiscated, rendered unfit for use or damaged beyond repair, Lessee shall pay Lessor therefor, on the rent instaliment
~date for such Equipment next following such determination (or, if such determination occurs after the final rent
~-installment date therefor, then on the -expiration of the lease of such Equipment), an amount equal to the Stipu-
-Jated Loss Value (as hereinafter defined) for such Equipment (computed as of such rent ‘installment date). Upon
=such payment and upon the payment of any unpaid rent due on or before such rent installment date for such LEquipment

this Agreement shall terminate with respect to such Equipment, and Lessce thercupon shall become entitled to such
Equipment as-is-where-is, without recourse and without representations, warranties or agreements of any kind whatsoever.
“Stipulated Loss Value™ for any Equipment as of any rent installment date shall mean, when used in this Agreement,
-an amount determined by multiplying Acquisition Cost for such Equipment by the percentage specified in Exhibit C
«attached hercto opposite such rent installment date,




{

«. "~ ~(d) Lessee shall notify Lessor immediately of ‘any loss, theft, destruction, seizure, confiscation, rendering

unfit for use or damage of or to any Equipment and shall keep Lessor informed of all devclopments arising thereftom
including (without limitation) any acts by Lessee relating to the insurance on any Equxpment
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" 14. . Personal Property The Equipment is and shall remain personal property xrtespectxve of its use or manner
of attachment to real property. Lessee will not cause or permit any Equipment to be attached to real property in such
manner that it might become part of such real property without first obtaining the written approval of Lessor.

15." Inspection. At all reasonable times Lessor or its authorized representatwes may inspect any Equnpment and

the books and records of Lessee relating thereto. Lessor shall have no duty to make any such inspection and shall not

incur any liability or obligation by reason of not making any such inspection.

© 16. Lessor’s Right to Perform for Lessee. If Lessee fails to make any payment required to be made by it here-
under or fails to perform or comply with any agreement contained herein, Lessor may itself make such payment or perform
or comply with such agreement. The amount of such payment and the amount of the reasonable expenses of Lessoc
incurred in connection with such payment or the performance of or compliance with such agreement (including, without
limitation; reasonable attorneys’ fees), as the case may be, together with interest thereon at the Prem'um Rate, shall be
payable by Lessee to Lessor upon demand.

h’:"

17. Further Assurances. Lessee, at its own expense, will promptly and duly execute and deliver to Lessor such
further documents and assurances and take such further action (including, without limitation, any filing, recording and/or
registration) as may be necessary or advisable or as Lessor may from time to time reasonably request in order to more

-effectively carry out the intent and purpose of this Agreement and to establish and protect Lessor’s title to the Equipment

and the ownership rights and remedies created or intended to be created in favor of Lessor hereunder. Lessee hereby
irtevocably authorizes Lessor to file at any time and from time to time one or more Financing Statements or Continua-
tion Statements without Lessee’s signature indicating Lessor's ownership interest in the Equipment.

18. Events of Defanlt. The following events (each an "Event of Default”) shall constitute Events of Default:
(a) Lessee shall fail to make any payment of rent or of any other sum payable by Lessee hereunder within

15 days after the same shall become due; or
(b) Lessee shall fail to perform or observe an) other covenant, condition or agreement to be performed or
observed by it hereunder and such failure shall continue unremed:ed for a period of '15 days after written notice thereof
by Lessor; or

(c) Any representation or warranty made by Lessee herein or in any document or certificate furnished Lessor
in connection herewith or -pursuant hereto shall prove to be incorrect at any time in any material respect; or

(d) Any obligation of Lessee for the payment of borrowed money, for the deferred price of property or
for the payment of rent or hire under any lease shall not be paid when due, whether by acceleration or otherwise, or shall
be declared due and payable prior to the maturity thereof; or Lessee shall suspend or terminate the operations of its
business; or Lessee shall become insolvent or bankrupt or make an assignment for the benefit of creditors or consent to
the appointment of a trustee or receiver, or a trustee or a receiver shall be appointed for Lessee or for a substantial part
of its property without its consent and shall not be dismissed for a -period of 60 days; or bankruptcy, reorganization or

. insolvency proceedings shall be instituted by or against Lessse, and, 1f mstxtuted against Lessee, shall not be dismissed

for a period of 60 days.

19. Remedies. Upon the occurrence . of any Event of Defqult and at any time thereafter so long as the same shall
be continuing, Lessor may, at its option, declare this Agreement to be in default, and at-any time thereafter, so long as
Lessee shall not have remedied all outstanding defaults, Lessor may exercise one or more of the followmg remedies, as
Lessor in its sole discretion shall elect:

(a) Terminate this Agreement upon not less than 5 days notice to Lessee, wheteupon Lessee shall without
further demand, as liquidated damages for loss of a bargain and not as a penalty, forthwith pay to Lessor any unpaid
rent due on or before the rent installment date next followmg the termination date (or, if any such rent installment

-date is on such termination date, then on such date) plus an amount equal to the aggregate Termination Value (as

hereinafter defined) for all of the Equipment (computed as of such rent instaliment date) together with interest at
the Premium Rate on such amount from the effective date of termination to the date of actual payment;

- (b) Cause Lessee at its expense to return the LEquipment to a place designated by Lessor, or Lessor may
enter upon the premises where any Equipment is located and take immediate possession of and remove such Equipment
by summary procccdmgs or otherwise, all without liability to Lessor for or by reason of such entry or taking possecsxon
whether for the restoration of damage to property caused by such taking or otherwisc;

(c) Sell any or all of the Equipment at public or private sale and with or without notice to Lessee or adver-
tisement, as Lessor may in its sole discretion determme. and Lessee shall forthwith pay to Lessor-an amount equal to any

unpaid rent due on or before the rent installment date for such Equipment next following the date of such sale (or, if

5



‘any such rent installment date is on the date of such sale, then on such date) plus any deficiency between the net
proceids of such sale and the Termination Value for such Equipment (computed as of such rent installment date),
" together with interest at the Premium Rate on the amount of such deficiency from the date of such sale until the date of
actval payment;
. (d) Hold, use, operate, lease or keep idle any or all of the Equipment as Lessor in its sole discretion may
determine, without any duty to account to Lessee with respect to any such action or inaction or for any proceeds thereof,
except that the net proceeds of any such holdings, using, operating or leasing shall be credited by Lessor against any rent
accruing after Lessor shall have declared this Agreement to be in default pursuant to this Section; and/or

(e) Rescind this Agreement as to any or all of the Equipment, or exercise any other right or remedy which
may be available under applicable law or proceed by appropriate court action to enforce the terms hereof or. to recover
damages for the breach hereof. '

In addition, Lessee shall be liable for the payment of any and ail other obligations due hereunder before or after any
termination herecf, including, without limitation, all costs and expenses (including, without limitation, reasonable attorneys’
fees and disbursements) incurred by reason of the occurrence of any Event cf Default and the exercise of Lessor's remedies
with respect thereto. No remedy referred to in this Section is intended to be exclusive, but each shall be cumulative and in
addition to any other remedy referred to above or otherwise available to Lessor at law or in equity and the exercise or begin-
ning of exercise by Lessor of any one or more of such remedies shall not preciude the simultaneous or later exercise by Lessor
of any or all such other remedies; except that satisfaction by Lessee of its obligations under Subsections (a) or (c), as the case
may be, with respect to any Equipment shall preclude Lessor from thereafter exercising any other remedy provided by
such Subsections (a) or (c) with respect to such Equipment. No waiver by Lessor of any Event of Default hereunder
“ shall in any way be, or be construed to be, a waiver of any future or subsequent Event of Default. "Termination Value”
for any Equipment as of any rent installment date shall mean, when used in this Agreement, an amount determined by

multiplying Acquisition Cost for such Equipment by the percentage specified in Exhibit D attached hereto opposite such
rent nstallment date. . :

20. Notices. Unless otherwise expressly specified or permitted by the provisions hereof, all notices, requests,
. demands or other communications to or upon the respective parties hereto shall be deemed to have been given or made
when deposited in the mails, postage prepaid, or, in the case of telegraphic notice, when delivered to the telegraph com-
pany, addressed (i) if to Lessee, at the address specified in Exhibit A, or at such other address as Lessee shall from time
to time designate in writing to Lessor, or (ii) if to Lessor, at 280 Park Avenue, New York, New York 10017 or at
such other address as Lessor shall from time to time designate in writing to Lessee. No other method of giving notice is
hereby precluded.

21. Assignment by Lessor. This Agreement, title to the Equipment and/or any rents or other sums due or to
become due hereunder may be transferred or assigned by Lessor without notice, and in such event Lessor's transferee or
assignee shall have all the rights, powers, privileges and remedies of Lessor under this Agreement.

22. Miscellaneons. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the extent permitted by applicable law Lessee hereby waives

" any provision of law which renders any provision hereof “prohibited or unenforceable in any respect. This Agreement
constitutes the entire agreement between the parties and no term or provision of this Agreement may be changed, waived,
discharged or terminated orally, but only by an instrumentin writing signed by the party against which the enforcement
of the change, waiver, discharge or termination is sought. This Agreement shall constitute an agreement of lease and
nothing herein shall be construed as conveying.to Lessee any right, title or interest in the Equipment except as a lessee
only. The captions in this Agreement are for convenience of reference only and shall not define or limit any of the terms
or provisions hereof. This Agreement shall in all respects be governed by, and construed in accordance with, the law of
the State of New York, including all matters of construction, validity and performance. This Agreement shall be birding
upon and inure to the benefit of Lessor and Lessee and their successors and, subject to Section 8 (d), their assigns. To
the extent, if any, that this Agreement constitutes chattel paper (as such term is defined in the Uniform Commercial
Code as in effect in any applicable jurisdiction), no security interest in this Agreement may be created through the trans-
fer or possession of any counterpart other than the original counterpart hereof (which shall be the counterpart bearing
the legend “This is the original counterpart of the within Agreement” together with the certification of an officer of
Lessor to such effect on the signature page thereof). : ' '

N IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be duly executed as of the date
first above written. - _ : - ,

'LESSOR - BT LEASING Services Inc.

LESSEE o | : ¥ ' _ COOK INDUSTRIES, ‘INC.
Jogeph W. McLeary O

6 Executive Vice President-Finance



. - ADDITIONAL TEENMS AND CONDITIOHZ
OF EQUIPHMERT LEASE AGKEEMEHNT

&

The following termz and conditicns supolement, and o
a part of, the Equipment lLeaae Agresement {t : i

sz of May &, 1975 to which this Eshivit & i3 attache

. 1. Definitions, A erelin, follewing terms 2hatil
have the meanings herodn s g2 unla he context otherwisce
requires, tefined terms 1 2 Agreom ahall incilude in thoe
ingulsr number the plural and 4o the p i opnuembery the zingular.

"(g) T'TBguipment! shall mean the following

o]

Qusntity

35 + &
200 ‘Hopp A ORIX L0D) threugh 5200
ton, 4 .
feet
Unicss the context otherwise requirea, 'Equipaecnt!
shall wveasn the whole of the fovegoing property lenscd to Lesseg
pursusnt to this Agrvcement, With respeoct, te g particulary
ACcEpf{nCe Cevti{ficate, 'Bouipmeut’ shall mean the nroparty des-
cyibed therain. -
{b) "dequizition Tost! of sny Equipment shall megn an
asount egual te the sum of 51} ameunts paid by Lesscor &0 vesboot
of the purchass price of suvech Bquipment including (without limi-
tation) any taxes, dutdes, cxpenscs of freight zund dinatallatien
and &1l other expsnses vequived to cifecet dolivery snd imstalla- )
tion «f the Bquipment,
(c) 'Final Delivery Date' shall mean the eavidier of
(1) the last dete op-which gny Egoulpment is aécepted by Leszee
or (i1i) June 30, 1975, :

(d) "nternal Revenue Gode' zhall msan th=2 Interngd
. Revenue Gode of 1959, as awmended, . '

(e} 'IRS!Y zhall mean the Internal Revenue 3¢rvics,

(£) HtIpmteratate Commevce Act'! ahall mean the Inter

L
o
W]

e
I1d

() PICCY shal)l mean the Interatate Commevee Sommiscion,




(h) 'HMeximuwm Acguisitien Cost' shall mean $6,250

(1) 'Person' shall weap snd inclede sny person, f£i
corporation, associstdion, trust oy othey ente T”]l 2 6T 3any Zovorn-
mental or political subdivisfon, or any ageney, department or in-
stromentalily thersof.

C','
t

{(4) ‘'Premium Hate' Shsll mean the greatey of (i) 12%
or (ii) 120% of the prime commercisl loan rvate in effeet at Bankess
Trust Company at the timg UI the computation of the Premium

{k) "Purchase 0Oy
(together w1th any madg i
theretos approved by Lessov) baotwoed , 1
1d ACF Industrijes, ine,, as s=ller, $Lv5'ing tha acﬁuﬁsiiiun of {he
tquipwent, a true, soryoct and com
i

anp  the agreemhentl

oy nmfﬁﬁm?utﬁ o supplemonts

£

i
—
F

=)

niched to Lessor,
(1) 'Sellexr! shall wmean ACF Industries, Inc, o .
. 2EocEr
A{m) 'Stipulated z5' favr anry Fquipwent sza of

agny rent installment }l mean an smount deterwined by
'multiplvina Acguisfition Cost foy puch Equipment by the porcontag
speeificd dn Exhibit O attached hervreto agppomite such rent iusts
ment,

1
ot
L}

(n) 'Terminstion Value' for any Egquipment as of any

yant fustalivent date shall mesn &n amount determined by mu

plying Acq ui°i*iCﬂ Cost for such Rguipment by the

upecltle% in Exhibit D attachod heveto opposite auch
ent,
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ﬁd Warvanties of less
amended as {ollows:

B

af the Agreement is he

2., Represen vtatiens
i
T

(o]
g
<ip

(1) Seclion 4(xz) iz amcnde bv doleting the following
hetdical which gppeays in th line: "(whevein the
located)Y,  This ee;timn ie further emended by
deletding the words "in conpection with this Agrzement and dn-
serting the following in licu thLTﬂnX; Hosnd huas taken all
necessary carporate sctdion (4ncluding, without lim tatinn, aﬂy
congent of atoekholders reguired by law or by the Gcrt)i ate
of Incovperatlion or By-Laws of Lessee) to authorige the execu-

tion and dolivery of this Agreement, &nd each of the Othey

(oW )
e
(™

OB 2o
-
=
(o]
~
T
[N
7]

1

Agveemente, and has obtafned auny othey approval, authorizatian
or consent reguired hy gny governmental or public hody of authority
including (without limitotion) the 116G purpuant to Section 205

of the lnterstaste Commerce Act, 4n eouncetion therewith,
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(LY Bections 4H(f), and (g) are deleted in thelr gsnlirely
and the following new Sections are 4insgrted iun lieu thereofl:

(£) The Bguipment 4s new "Section 38 property™ within
the megning of Sectionp 48(b) of the Internal) Revenue Code., At the

¢ Gode t
tdwe of the acguisition of the EBquippent by lLesscey and the sccep-
ance by Lesses under this Agroencal, the Rquipment will not
been wused by sny other pevson and nao investment credit, depreciation
or other tax benefits undev the Interpal Revepue Cude will
been cigimed by any person with res her

useful 1ife of the Bguipwment will i
end of the leas
will have 2 ves
thereof,

a4t lggst 18 yesgrz snd sl ths
ment the Bgquipment
1S

:

cast 20% of ithe Acguisition Lost

[ IS VT < P YT O TOr S ST WOl BTSN & 3 Tk I
el e = - 3 N

=~ 3
3ection § of the Azrsement iz hevoby swended as

duly file, record and/or registar
Gertilicate in ggch jurisdicti
quired by law to ecstablicsh,
Litles, dntereats, rvTemed] ¥
upder apd thereunde Tctuding (without 3
thereof for reg Gtion in accarvrdance with the provisions of

Gf the Interstate Commerce Act, and Lessor shall re -
ctory evidente a2 te any such filing, vecording wnd/

4oeyyy Y .
ot

4, D=livery of Lhe Bguipment. ‘The Eguipment shal €
Vered Lo Leaarge on the tfacksz of the Uhegapeake and Ohio
W

;ay Company st Russell, Kentucky,
5, Title of Leszor, Posscssion and Usc of
Section & of the dgreement iz herveby amsnded ae

{(8) Sectiupz B{c) und 8{a) are dele

and the following Subdivisions insesrvted

"(c) The Bguipment shall be wsed only 4in the continental
United States snd the Dominion of Canada, provided, haowever, that
the Fguipment shall be used proedominantly in the contipental United

3tates,"

e
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-
=

theiy entirsety
iey therveoi:

v

ed
1

R
ja}
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© M(d) Without th
shall) not (i) =subleus

g

prior wrdtten consgent of Lessor, Lessce

for a3 perioed longey than two Yezrs, part

with possession of, ovr otherwise transfer ov dispese of, any Bquip-

ment, except that Lesses may subject any Egquipment to normal iatev- :
change agreements, in esch case cuatomsgyry In the railynad Snduvptry

and entered 4nto Ly Lessee in the ordinsvy courvse of {ts business
with railrosda, provided that no auch dgrzemesnt contemplatea or
yequires the tranafey ol title to wny such Hguipment snd the rights
of the other porticss to such agveement ave subject and subordinate

to the rights of the Lessor under this tgrecment; (i11) eontract,
create, incur, assume ov suffer to exist any clzim, mortgsge, pledys,

~

'ed)
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14en, security dnterest oy othey charge oy epuumbruance of any Edod
upon or with respect to any Equipment ov any of fts vights undevy
this Agreemant; or (133) =2ell, usalign, transiey or atherwice dia-
pose of fts rights uvnder this Agrecwment,” '

(b) The following Subddivision {(h) iz added:

"{h) 1n the event of sny sublease by hLesses dn weeordznus
‘with the provisicns herveof, Lesscels obligation to pay the vent
and other payments to be made by Lessee fo ] purzuant Lo
this Agreement phall remuin glbsolute snd vnegnditioenal and all of
the terms and conditions of this Agreement, including but naot

Jimited to Section 7 heveol #hall remuin in full force and effect, ¥

6, Jgase Term, The interim term {("lnterim Teva") of the
lecasze for any kEquipment shall commence the epariier of the dg
on which any pavment is made by tessor in respect of the Acgquisitien
Gost of such Equipment or the date on which sueh Eguipment shall

have been accepted by Loss 1

o
]

., an evidenpesd by the e‘.(f;‘t;'.\_‘-t‘i!\:n} and do=

l4very to Lessor by Lessee of an Acceptance Cerfificate seubstantially
in the form of Exhibit B attached heveto, and shall continue through
the Final Delivery Date. The basic term of the leasze (the "fasic
Term''y ahall commence on the dste pext following the Final Delivery
Date {(the ﬂccmmencement gte) apd shall centinue for fiftwen years

thereaftey,

7. Rent., lessece shall pay Lesseor fent, on s monthly ba:
duriug the Intevim Terd on any Equipkment sccepted by Leossos

to the Fimal Delivery Date, in sn smount cqual ¢

of the Acquisition Cest of such Equipment, Lessee shall pay
rent durding the basgdie Term thervrefore in thirty consecutive sowmi-
annual pavments commencing on the first scwi-annual anniversary of
the Commencement Date for sush Bouvipment and continuing on eadh
semi~snnusl anniversary therveafter, sach of which semi~annuel pay-
ments sh3ll be 4n an smount egqual to §,32080% o the Acquisdition
fost of such BEquipment,

o LO35I2E peuy

&, Jmprovement snd Repair of the Equipment, Secction 9 of
the Azreement iz hereby amendced by dnsevriting the following new
LS I

senlenve 4t the ond theoeveof; Anythinyg contzined 4n this Section
to the vontrary neotwithalanding, Lessee shall at ail times comply
in all respects with all laws of the jurisdiction {n whivh opsyan
tiuns dnvolving the Bquipment may extend, with the dntevchange ang
the other tules of the Association of Awmerican Railveads (ar any
successol therteto) and with 211 tawinl rulez and vesgulalions of
Depsrtment of Tramsportatieon and the 100 and any other legislative,
cxecutive, adminiatrative or judicisl bedy exeveising any puwer
jurisdiction over the Bqulprent, to the extent that such laws,
rules or vegulations affect the operetion, wmadnienance oy wee of
the Equipment oy any additieonal equipment or applience theveei; and
in the event that such lawa, yules or regulatdiens vequire alteratidn
of the BEquipment, lessge will conform thevewith, at itw owWwn cost

and expensze, and will maiotsdn the Eguipment in proper condition

for.opevstion undesr sueh laws, rules anhd regulations,

3
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o ¢. TFur Hvr Assurances, Jcotion 17 of the Azrsem=nt iz

=

hereby amendad in its entlrcty to resd as follows: ; ; '
If requested by Lessor, Q:EZ;;__

"17. Filing Further Assursnces flessee shall, at itz
expense, prouwptly suse this Agr gach @ICLP;“ﬁCé Cerlts
ficate and sny ame ts orv 2upplements he t b
duly filed for reco ion with the 1CG : .
visjions ©f Seetlion 20¢ of the Interstste Cowmmerce A-L; {(ii) exes

11 . o
d

[ s
Wa
[ad
1!
-

deliveryr, ze
ments and assyranses

or sdvisable or as Lessoyr way
ip order to move sffectively
 this Agreement and to establi r

Equipaent and the ownership 1 a (e rest ¢ :
to be ereated {n faver of Lessor hereundsy; a2nd {144} furnish, of
¢ause to be furnished, to Lessoy cortificstes of other cvidences
of such filing, registration and/or recording and an epinlen or
epiniong of counsal for Lesesee, In form and substanee putiafactory
te Lessor, with respect Lthersto,'

10, Losz of or Dewage to the Eguipment, Sesction 12 4f the
Agreement is hersby amended by delefing Seetisns 12(b) and (c) in
their entirety and inserting the foliowing in lieuw theresof,

"(b) JTn the event of damage of any kind whatsocever to any
Equi pment (unless the same 12 determined to be damagsd beyond
repair), Lessee, at its own cost and expense, 2hall place the some

i a :

in good operat

-

e, repaiv and condition,'

"(c) 1f sny Bquipmeat is determined to be loat, stelen,
destroyed, seized, 'cnnfiscated rendered uwnfbit for use or Zdamangsed
beyond repaiy (such occurye ern hereinafter callcd Casualty
QOcecurrences), during the term of this Agresment, ov until such
Equipment shall have been veturned to the Leszsor pursuant to
Section B heveof, Lessece shall, within 8 dsvs from the dateo of

s
such determination, notify Lpeﬂnr with respect therato, -0On ths
reht ingtaliment date next susceeding such notiece {(or in Lthe event
such rental payment shall oceur within ten days after such notice,
g ftollowing rent installment date) the Lessee zhall pay to
Les2or sn amsunt esgqual to the zum of the uppaid rent dus on ov
before such rent installment date fov such Fguwipment plus the
Stipuluted Loss Value (ws herein defined) of such Equipment ’& of
= a

.

- such rent installuwent date., Upon such payment this Agycement shall
terminate with respeet to such Eqnipment and Lesscee zhall beconme
entitled to such Bquipwent as~ipewhere-ia, without recourse and

witheout representations or warrjnti‘ﬂ n( any kind whatacever,
Anything contained in this paragraph nufwath‘tjnd ne, this Agree-

ment shall coentinue in ful‘ faorce and eifenst and lonsee ahall :
continue to peviorm all dts obligations herveunder (incl '

without limitation, {ts obligation Lo pay rent) wit e
such Equipment until such poywent shall have been received by
Lesszor."
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hereby amended as follows:

g - -0~

"(e)  Any proceeding shall be commenced by or against-Tessee
for any relief which includes, or might result in, apy¥y modification
of the obligations of Lessee hereunder under any _Pbdnkruptecy or
insolvency law, or law relating to the relief o¢% debtors, readjust-
ents of indebtedness, reorganizations, aredngements, compositions,
'CjiﬁﬁgAzr extensions, and, unless such proceedifig shall be dismissed,
nullified, stayed or otherwise rendefed ineffective (but then only
so long as such stay shall contirnte in force or suc* ineffective=
ness shall continue), all tbe“obligations of Lessee under this
* Agreement shall not have Afeen duly assumed in writing, pursuant
to a court order or deCree, by a trustee or trustees or receiver
or receivers appoiffted for lLessee or for its property in connection
with any such fToceedings in such manner that such obligations shall
have the gaffie status as obligations incurred by such a trustee or
trustepss” or receiver or receilvers, within 30 days after such appoint-
mepd¥; if any, or 60 days after such proceedings shall have been

......... L L oz ’ ba o fage 11
R e-a-d s-ha b-a a3y

13, WNotices. The addréss»for l.Lessee referred to in
Section 20 of the Agreement is 2185 Democrat Road, Memphis,
Tennessee 38116. i ‘

14. Additional Sections. The following additional Sections
are hereby added to the Agreement:

“23., Purchase Option., Provided that this Agreement has not
been earlier terminated and Lessee is not in default hereunder,
Lessee shall have the right, at its option and upon giving 180
days prior written notice to Lessor, to purchase all, but not less
than all the Equipment, as-is-where-is, at the end of the Basic

" Term, upon payment to Lessor at the time of such purchase of an
amount in cash equal to the "Fair Market Value" as of end of such
term. Fair Market Value shall be determined on the basis of, and
shall be equal in amount. to, the value which would obtain in an
arm's length transaction between an informed and willing buyer and
an informed and willing seller under no compulsion to sell and,
in such determination, costs of removal .from the location of current
use shall not be a deduction from such value,

If within two months after the election by Lessee to purchase
the Units pursuant to the first paragraph of this Section 23 the
Lessor and the Lessee are unable to agree upon a determination of
the Fair Market Value of the Units, such value shall be determined
in accordance with the foregoing definition by a qualified inde-
pendent Appraiser. The term Appraiser shall mean such independent
appraiser as the Lessor and the Lessee may mutually agree upon, or,
failing such agreement, a panel of three independent appraisers,
one of whom shall be selected by the Lessor, the second by the
Lessee and the third designated by the first two so' selected. The
Appraiser shall be instructed to make such determination within
a period of 30 days following appointment, and shall promptly
communicate such determination in writing to the Lessor and the



Lessee. The determination so made shall be conc1u51ve1y binding
upnon both Lessor and Lessee. The expenses and fee of the Appra;se*
shall be borne by the Lessee. (8. 50 : <

"24. Renewal Option. Provided that this Agreement has not
been earlijier terminated and Lessee is not in default hereunder,
Lessee shall have the right, at its option and upon giving 180
days prior written notice to Lessor, to re-lease the Units for a
negotiated ‘term and for a negotiated semi~annual rental based upon
the then Fair Market Value, as defined in Section 23."

"25, TFederal Income Taxes. Lessor, as the owner of the
Equipment, shall be entitled to such deductions, credits (other
than the investment credit provided by Section 38 thereof) and
other benefits as are provided by the Internal Revenue Code to an
owner of property, including (without limitation) an allowance
for depreciation. As permitted under Section 48(d) of the Internal
Revenue Code, Lessor shall elect, in accordance with the regulations
under Section 48(d), to treat Lessee as having acquired the Equip-
ment for purposes of the investment credit and Lessee shall consent
to such election as to all Equipment which qualifies for such
election. Nothing contained in this Agreement shall be construed
as a representation by Lessor that the Equipment qualifies for
such election or for the investment credit provided by Section 38
of the Internal Revenue Code or as a representation by the Lessee
that Equipment qualifies for any deductions credits, or other
benefits as are provided by the Internal Revenue Code to an owner
of property, including (without limitation) an allowance for de-
preciation." ' ' : '

"26., Marking of Equipment. On or prior to the delivery
to Lessee of each unit of the Equipment, Seller has agreed to cause
to be placed on each side of such Unit, in 1etters not less than
one inch in height, the follow1ng 1egend
BT Lea31ng Services Inc.
Owner~Lessor . ' ot

In case during the continuance of this Agreement any of such marks
shall at any time be removed, defaced, destroyed or become illegible
in whole or in part, Lessee will, at its own cost and expense, im=-
mediately cause the same to be restored or replaced. Lessee will
cause each Unit of the Equipment to be kept numbered with the
identifying number thereof as set forth in each Equipment Lease,

and will not permit the number of any such Units to be changed
except with the consent of Lessor and in accordance with a state-
ment of new numbers to be substituted therefor, which consent and
statement previously shall have been filed with Lessor by Lessee
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EXHIBIT B
ACCEPTANCE CERTIFICATE

This has reference to the Equipmeént Lease Agreement
dated as of May 8, 1975 between BT Leasing Services Inc. :
as Lessor, and the undersigned,. as lLessee. The terms used herein

wvhich are defined in the Agreement shall have the same meanings
as are provided therein.

The unders1°ned hereby certifies that the follow1ng

Equipment was delivered to and accepted by the Lessee on the date
set forth below: :

Quantity ) o Description Lessee Car Numbers

The undersigned hereby confirms fto Lessor that (1) Lessee
hereby makes each of the acknowledgments set forth in Section
2(f) of the Equipment Lease Agreement; and (ii) the Equipment
listed herein is free and clear of all claims, mortgages, pledges,
liens, security interests, charges and encumbrances of any kind
in favor of any Person other than Lessor.

LESSEE: . COOK INDUSTRIES, INC.
%E’(\«L/JJAM ’kt’*),

Title

Dated: : ) .o 1975

’




"EXHIBIT C

STIPULATED LOSS VALUES

Rent ‘ : ‘ Renﬁ

Installment o Percent _ Installment Peféent of
Date Equipment Cost - Date . Equipment Cost
1 ' 99.78 ) : 16 | . 79.37
2 100.29 | BERY  76.07
3 -  100.51 | 18 | : 72.54
4 - | 100,43 19 . es.82
5 100,09 ‘ 20 " 6hss
6 | 99.47 S a2 . 60.75
7 © es.so | 22 . 5642
8 B . 97.44 - 23 | 5197
9 - 96.04™ - 2% a3
10 C ou.38 25 42,59
11 | 92,48 | T 37.65
12 | 90.33 27 - - 32.57
13 87.9% . P 27.30
14 | 85.31 7 29 ” 21.88

5 82.46 " . 30 and thereafter 16.25




. - o . ' EXHIBIT D

TERMINATION VALUES

Rent v ‘ " Rent

Installment _ Percent of o Installment Percent of
Date : Equipment Cost ' Date Equipment Cost
S | 99.67 | 16 77.38
2 100,05 \ 17 1B
3 | 100.14 18 70.32
4 . 99.93 19 . 66,47
5 99.46 20 62.41
6 el 2 58.16
7 97.71 ‘ 22 53,71
8 - 96.44 . a3 C 49.13
9 | 194,91 | 24 44.39
10 93,13 | .25 | © 39.50
11 9111 S 26 3444
12 88.83 -~ | 27 29,23
13- | | 86.32 28 | 23,83
w - 83.57 .- 29 ~ 18.28

-

15 80.60 - 30 and thereafter 12.50




LESSEE CERTIFICATE OF RESOLUTIONS
(Equlpment Lease)

-

I, S.-D. Chafetz, Assistant Secretary-of Cook Industries, -
Inc. (the "Company"), do hereby certify that:

1. The following persons have been duly elected, and have
duly qualified as officers of the Company, holding the offices set
forth below opposite their respective names, authorized toc execute
and deliver the Equipment Lease Agreement dated as of ‘May 8, 1975,
between BT Leasing Services, Inc. and the Company and all of the
documents referred to therein: :

Title : o Name B © Signature

Executive Vice President- _ | (ﬂj@: { 1@
Finance , Joseph W. McLeary -, u\w;LJa/ \'¥loe>/’
. ) . . T . v . Eamg

J

2. The following resolutions were duly .adopted at a meeting
- of the Board of Directors of the Company, duly called and held on
May 16, 1275, at which a quorum was present and voting throughout,
and said resolutions have not been rescinded, amended or modified
in any way and remain 1n full force and effect as cf the date of
this Certificate: :

RESOLVED that the form of Equipment Lease Agreenent (1nc1ud—
ing all eXhlbltS hereto), dated as of May 8, 1975,
between BT Leasing Services Inc. (the "Lessor") and this
Company, as submitted to this meeting, providing for the

" leasing by this Company of certain equipment therein specified,
is hereby approved, that the President or any Vice President
of this Company be and each of them severally is hereby
authorized to execute and deliver to the Lessor the Eguipment
Lease Agreement and such other documents and papers therein
referred to, in substantially the form hereby approved, with
such changes as said officer may approve, such approval
to be evidenced conclusively by his execution and delivery
of the same, and that this Company lease the equipment
referred to in, and enter into the transactions contemplated
by, the Equipment Lease Agreement; and

RESOLVED FURTHER, that the President or any Vice Pre51dent
of this Company be and each of them severally is hereby
authorized to execute and deliver to the Lessor such
certificates, instruments, agreements and other papers and '



v

documents as are referred to in the Equipment Lease Agree-
ment or as may be required in connection' therewith or con-
templated thereby and to take such further action as may
be necessary or proper in order to consummate the matters
authorized in this and the preceding resolution; and

RESOLVED FURTHER, that the Equipment Lease Agreement. as
presented to this meeting be and it hereby is ordered filed
with the records of the meeting. '

Attached hereto as Exhibit A is a true and correct copy of the
Equipment Lease Agreement (including all exhibits thereto) referred
to in the aforesaid resolutions in the .form presented to and approved
by the Board of Directors of the Company at the aforesaid meeting.

IN WITNESS WHEREOF, I have hereunto set my hand and the seal
of the Company this 16th day of May ¢ 1975,

S ) 222

e LA )
Assistant SecretarxyZi) ]

 (SEAL)



LESSEE CERTIFICATE

- I, Joseph W. McLeary, the Executive Vice President-Finance
of Cook Industries, Inc. (the "Company"), do hereby certify that:

1. There exists no condition, event or act which would
constitute an Event of Default under the Equipment Lease Agreement
(the "Equipment Lease Agreement") dated as of May 8, 1975, 'between
BT Leasing Services Inc., (the "Lessor") and the Company and no
condition, event or act which, with the giving of notice or lapse
of time, or both, would constitute an Event of Default.

: 2. All representations and warranties made by the Company
contained in the Equipment Lease Agreement or otherwise made in
connection therewith are true and correct and with the same effect
as though such representations and warranties had been made on
and as of the date of this Certificate.

IN WITNESS WHEREOF, I have hereunto set my hand and the seal
of the Company this _ | Iﬁb day of - W\&y , 1975.
) [ '

G__I 1D

=TT N A \,.', [N i N

Execytlve,VlceﬂPresigent—Finance

.(SEAL}



PURCHASE ORDER ASSIGNMENT

AGREEMENT dated as of May 17, 1975, between Cook Industries,
Inc., a Delaware corporation ("A551gnor“), and BT Leasing Services,
Inc. ("A551gnee"),

WITNESSETH:

WHEREAS, Assignor has heretofore received ACF Industries, -
Inc. ("Seller") Firm Purchase Proposal dated March 6, 1974, and
accepted said Firm Purchase Proposal on March 19, 1974, (said Proposal
and acceptance, as the same has heretofore been or may hereafter.
from time to time be amended, modified or supplemented in the '
manner permitted hereby, the "Purchase Order") relating to the
‘purchase by Assignor from Seller of the Equipment (as such term is
defined in the Lease hereinafter referred to); and

WHEREAS, Assignee and Assignor have entered into an equipment
Lease Agreement (the "Lease") dated as of May 8, 1975, pursuant to
which Assignee, subject to the terms and conditions therein stated,
has agreed to acquire the Equipment and lease same to Assignor; and

WHEREAS, the obligation of Assignee under the Lease to
acquire the Equipment and lease same to Assignor is conditioned,
among other things upon the execution and delivery of an assignment
of the Purchase Order substantially in the form of this Assignment;

NOW, THEREFORE, in consideration of the premises and 6f
the mutual covenants and agreements hereinafter set forth the’
parties hereto agree as follows:

. 1. Assignor hereby sells, assigns, transfers and sets

over .to Assignee all of Assignor's right, title and interest under,
in, to and in respect of the Purchase Order, including (without
limitation) the right of Assignee (including Assignor or any other
‘agent acting for Assignee) to (i) accept delivery of the Equipment
pursuant to the Purchase Order and (ii) take title to the Equipment
~and be named as "buyer" in any documents of title, bills of sale,
invoices or other similar documents delivered by Seller 'in respect
of the Equipment; provided, however, that so long as Assignee shall
not have notified Seller in writing that an Event of Default (as
defined in the Lease) has occurred and is continuing, Assignor

may exercise all rights available to it under the Purchase Order
(including the right to enter into change orders) except for the
rights assigned hereunder referred to in clauses (i) and (ii) above.

e C e e et e o T ity s pae



2. Neither this Assignment nor the Seller's Consent and
Agreement attached hereto (the "Consent”) shall in any way increase
Seller's obligations or liabilities under the Purchase Order.

3. Assignor agrees that at any time and from time to time,
upon the written request of Assignee, Assignor will promptly and duly
execute and deliver any and all such further instruments and docu-
ments and take such further action as Assignee may deem advisable
in obtaining the full benefits of this Assignment and of the rights
and powers herein granted.

4. Assignor represents and warrants that: (i) the Purchase
Order is in full force and effect and is enforceable in accordance
with its terms and Assignor is not in default thereunder; and (ii).
Assignor has not assigned, pledged or granted a security interest
in, and agrees that it will not assign, pledge or grant a security
interest in, so long as this Assignment shall remain in effect, the
whole or any part of the right, title and interest hereby a551gned
to anyone other than Assignee. '

5. Assignor_hereby irrevocably designates and appoints
Assignee, its successors and assigns, Assignor's true and lawful
attorney, with full power (in the name of Assignor or otherwise)
to enforce all of the rights, titles and interests which are assigned
to Assignee pursuant to this Assignment, including (without limitation)
all of Assignor's powers, privileges and remedies under the Purchase
Order, with full power to file any claims or take any action or
institute any proc:euLugb which Assignee inay deem advisable or
necessary in the premises. Notwithstanding the provisions of the
previous sentence, Assignor agrees that, unless and until it shall
receive written notice to the contrary from Assignee given in the
manner hereinafter provided in this Assignment, it will diligently
. pursue and enforce, for the benefit of Assignee, each and every
one of its powers, rights, privileges and/or remedies under or
in respect of the Purchase Order.

6. In any proceeding brought by Assignor, Seller or any
other person involving the enforcement or interpretation of, or
otherwise in respect of, the Purchase Order, it shall not be necessary
to make Assignee a party to any such proceedings or to join or
otherwise involve Assignee in any such proceedings in any manner;
provided, however, notwithstanding the foregoing, Assignee shall at
all times have the right and privilege to become a party or to
be joined or to otherwise -become involved in any such proceedings
in any manner permitted by law.

7. All notices, requests, demands or other communications
to or upon the respective parties hereto shall be deemed to have
been given or made when deposited in the mails, postage prepaid, or
in the case of telegraphic notice, when delivered to the telegraph
company, addressed (i) if to Assignee, at 280 Park Avenue, New York,
New York 10017 or at such other address as may hereinafter be
furnished to Assignor in writing by Assignee; and (ii) if to Assignor,
at 2185 Democrat Rd., Memphis, Tennessee 38116, or at such other
address as may hereafter be furnished to Assignee in wrltlng by
A331gnor




[y

8. Nelther this Assignment nor any provision hereof may be
changed,; waived, discharged or terminated orally, but only by an
instrument in writing signed by the party against whom enforcement
of the change, waiver, discharge or termination is sought No
failure or delay on the part of Assignee in exercising any right,
power or privilege hereunder and no course of dealing between
Assignor and Seller or Assignor and Assignee shall operate as a
waiver thereof; nor shall any single or partial exercise of any
right, power or privilege hereunder preclude any other or further
~exercise thereof or the exercise of any other.right, power or

privilege. The rights and remedies herein expressly provided are
cumulative and not exclusive of any rights or remedies which Assignee
would otherwise have. No notice to or demand on Assignor in any
case shall entitle Assignor to any other or further notice or demand
in similar or other circumstances or constitute a waiver of the rights
of Assignee to any other or further action in any circumstances
without notice or demand. This As31gnment shall be binding upon
A531gnor and its successors and assigns and shall be binding upon.
and inure to the benefit of Assignee and its successors and assigns.
This Assignment and the rlghts and obligations of the parties
hereunder shall be construed in accordance with and governed by
the law of the State of New York.

IN WITNESS WHEREOF, Assignee and A551gnor have caused this
Agreement to be duly executed and delivered as of the date flrst
above written.

ASSIGNOR : COOK INDUS_TRIES, INC.
|
By '\ u,\/( i
Joseph W. McLeary )

Executlve Vice Pres1dent—F1nance

ASSIGNEE

é%jr— Lg&hﬂb;ﬁy ¢944¢ﬁuaa( Méqu‘
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SELLER'S CONSENT AND AGREEMENT

The undersigned hereby acknowledges receipt of and consents to the

foregoing Purchase Order Assignment.
ACF INDUSTRIES, INC.

BY U ¢ A% 7
YICE PRESEDENT}

B R L L e PR T
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. INCORPORATED

SHIPPERS CAR LINE DIVISION

3390 PEACHTREE IHDAD, NLE, SUIT‘E 398, ATLANTALGEQRGIA JO02L * (A0A) PH7-750:

March 12, 1974

Mr. Tom Biésey :

Cook Industries, Incorporated - :
2185 Democrat Road. - o !
P.O. Box 16912 '
Memphis, Tennessee 38116

Dear Tom:

Confirming t_hé Qar*ious discussions in connection with the purchase of
200 of our 100 tcn 4650 cu.ft. Center Flow cars suitable for the transpor—~

tation of Grain, I am now pleased to enclose for your records our confirming
_quotation dated March the 6th.

During the course of our discussions we have attempted to cover as many
points as possible and we hope that with the final visit that you made to our
Home Office in St. Charles, Missouri, you are satisfied with the answers-
you have received.

It is my under‘star‘.dmg from Jack Palmore that a letter' of intent is to be
issued by you indicating your firm committment for the 200 cars in question’

which are scheduled for completion according to the attached quotation dumng
April/March of 1975

The'proposal is being forwarded along with the corresponding literature.

Should you have any further questions regarding this, please let us know, if
not, we want to take this opportunity to express to you. our sincere appreciation
for all of your cooperation and, of course, for this very fine order.

There will be Many items of information that we will need in connection with

the ownership and stenciling of the cars, etc; , and these we hope to settle with
you once we have begun the paperwork based on the commxttment which you have
indicated will be made by your Company '

' Ver>y truly yours,

(e }pge @ 7”’/ o

nken



 March 6, 1974

FIRM PURCHASE PROPOSAL - Inquiry 74-A-7-P

" FORY COOR_INDUSTRIES, INCORPORATED

Hith respect to the referenced. inquiry, wa are pleased to. submit the
_fbllowing purchase progosal:

For 200 - 100 Ton Roller Bearing CP 4650 Center Flow covered’ hooper cars, .
equipped with Continuous hatches and Gravity outlets, ‘built generally to
specification no.,SCL~CF-SS3'Rev. 3/73, for the transportation of Meal,

. our selling price is $22,200.00 per car F.0.B. AC? Works, Huntington, West
. Virginia with delivery by Amcar Division, ACF Industries, Inc, to a common
carrier for your use and/or consurption at a destination outside the State
-of West Virginia.

-
~

The above selling price is for unlined cars.

The above brice is subject to material, labcr, freiqht, ‘and overhead
. escalation at thd .time of delivery. We regserve the right to bill the
cuoted price; and the carg will bs invoiced as shipments ave made and
pald for at such price. Any difference between the aggreqate of the initial

. billings of all cars will be paid by the customer es soon as final price
‘has been determined. .

If the cars are lined, the 1ininq apulicator shall perform all work in
connection with the installation of the interior protective coating, -as
specified by you in accordance with your specifications or -the -applicable
specifications of the manufacturer of :such coating as the case may be.
As consist and quality of such coatinag materials is under manufacturer's
sola control, Shipvers Car Line cannot warrant the quality of any such
lining or its fitness for any particular purpose. If the applicator is
' other than Shippers Car Line, that applicator is responsible to you for
any warranty, and any sale or lease resulting from this proposal shall be -
upon this understanding, whether or not set forth in any purchase order
lease or other instrument. Any freight charqes for movement of cars to
and from the lining plant will be for your account.’

The conditions which aoply to this prooosal are outlined in the attached -
Exhibhie A" vhich is a party hercof. .

Terme of this proposal are net cash as the cavs Are dalivered.

Subject to delays due to usual contingencies bévond our control and
subject aleo to prior sale of shon space, shipment of the unlined cars
(cond )



COOX INDUSTRIES, INCORPORATED : : : _' . :
- Inquiry 74-A-7-P ' _ C _ : _ Page 2

can commence during March/April, 1975, with inspection and final approval
to be made at Aamcar Division Works - ACF Industries, Inc. - Huntington,
West Virginia prior to shipment, and then consigned to you at a point

or points outside the State of West Virginia. :

This proposal is submitted for: acceptance ‘within thirty (30) days from the
date hereof.



P L " EXHIBIT A"

COKDITIONS

DELIVhRY' Our obl!gations vith rospect to delivery are made expressly subject to
rescheduling of shop space and delays due to strikes, differences with worknmen,
labor troubles, acts of God, Governmental acts and regulations, war or war condi-
tions, riots or civil commotion, sabotage, fires, floods, explosions or other
&ccidents, or to delays of carriers or of subcontrsctors or in receipt of materials,
or to delays occasioned by or arising in connection with the construction of other
cers or products for our other customers which are contracted to be constructed at
said plant prior to the construction of the cars covered by this proposal, or to any
. other cause or causes (whether or not of the same general character as those herein
. &pecifically enumerated) beyond our reasonable control. :

PATENTS: It is understood and agreed that we shall assume all responsibilxty for
and save you harmless from any and all damages, costs, royalties and claims arising
out of charges of infringement of United States patents which may be alleged. to
cover suid cars, articles, or parts thereof, excepting those patents covering the
nanurarture, sale or use in said cars, articles, or parts thereof, of designs,
devices, parts, urrangements, specislties and equipment furnished or specirxed by
You end as to such excepted linited States Patents you shall in like manner assume
- responsibility and save us harmless. Prompt notice in writing shall be given by
each party to the other of any claim of patent. infringement presented to such party
with respect to said cars, articles, or parts thereof, and the party responsible
for such infringement as above. provided, shall promptly undertake and assume the

‘defeﬁse uncrcoz.

TAXES: It is understood that the prices quoted herein do not include sales, use,
excise or similar taxes; in the event any such tax is imposed upon the trans-
action herein by a Federal, State, Municipal or other Governmental authority, it
shall be paid by the purchaser unless he provides us with-a tax exemption certi-
f'icate accepteble to the Governmental authority 1mposihg such. tax.

WARRANTY: We will warrant to you that each Car will be free from defects in matcrial
-(oxcept e8 to articles or materials incorporated therein which have been furnished
by you or by & supplier or suppliers specified by you) and werkmanship under normal
use end service; our obligation with respect to any Car to be limited to repairing
or replacing at our plant any part or parts of such Car which shall, within one year
after the delivery of such Car, be returned to us with transportation charges prepaid,
‘and which our examination shall disclose to our satisfaction to have been defective.
We shall not be liable for any damages, whether direct, indirect or consequential
except as aforesaid. This warranty is expressly in lieu of all other waoarranties
expressed or implied, including any werranty of merchantability or fitness for »
perticulor purpose. ' ' ' ' '

This proposal is authorized by our Executive Office. Any éontract arising out of
this proposel shall be binding only after approval at our Executive Office.

This proposal is limited to acéepcance within thirty days from this date.

-

SOL d4A Rev, 1.72
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